/407 563

A
OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
£ Washington, D.C. 20549 Estimated average burden
o hours per response ..., 16.00
FORMD
NOTICE OF SALE OF SECURITIES PURSUANT TO SEC USE ONLY
REGULATION D, Profix Serial
SECTION 4(6), AND/OR ‘ | |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
| I

Name of Offering (O check if this is an amendment and name has changed. and indicate change.)
Series A Preferved Stock

Fiting Under (Check box(es) that apply}): 0O Rule 504  ORule 505 & Rule 506 O Section 46) O ULOE _—

ivpe of Filing: @ New Filing O Amendment

——— AVRKRRAH -

Namte of Issuer (O check if this is an amendment and name has changed. and indicate change.) 0707

(:(; Digital Inc.

Address of Execative Oftices (Number and Street. City. State, Zip Code) Telephone Number (Including Area Code)

512 Seventh Avenue, New York, NY 10018

Address of Principal Business Operations (i (Number and Street, City. State, Zip Code) Telephone Number (Including Arca Code)
difTerent from Executive Offices)

Brict Deseription of Business:

Social networking internet site

I'vpe of Business Organization

=
B comporation O limited partnership, already formed O other (please specifyv): PHOCESSED

O business trust 0 limited partnership. to be formed
Month  Year . AUG i
Actual er Estimated Date of Incorporation or Orgamization 11 06 | Actual O Estimated If 2&0?
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: H—
CN for Canada: FN for other foreign jurisdiction)  DE HOMSOM

GENERAL INSTRUCTIONS
Federal:
Who Must Frle: Al issuers making an offering of securitivs in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 USC 77d(6).

IWhen To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.8. Securities and Exchange
Commission (SEC) on the earlicr of the datg it is received by the SEC at the address given below or, if received at that address afler the date on which it is due, on the date
it was nuailed by United States registered or certified mail 1o that address,

I¥hen to File: U.S. Securities and Exchange Commission, 100 F Street, N.E.. Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies
of the manually signed copy or bear typed or printed signatures.

Information Required: A new tiling must contain all information requested. Amendments need only report the name of the issuer and offering. any changes thereto, the
infonnation requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federal lling fee.

State: “This notice shall be used to indicate reliance on the Uniform Limited Offering Exeniption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form, Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made.

If  state reyuires 2 pavment of a fee as a precondition to the claim for the exemption, a fec in the proper amount shall accorpany this fonmn. This notice shall be filed in the
appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in o loss of the federal exemption. Conversely, failure to file the appropriate federal notice will not
result in o loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Lach promoler of the issuer. if the issuer has been organized within the past five years;
- Each beneticial owner having the power 1o vote or dispose. or direct the vote or disposition of, 10% or more of a class of equily securities ol the issuer:
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Lach general and managing partner of partnership issuers.
Check Box(es) that Apply: O Promoter @ Benclicial Owaer O Executive Officer B Director O General and/or Managing Partner

Fult Name (Last name first, 1if individual)

Simmons, Russell

I3usiness or Residence Address (Number and Street, City, State, Zip Code)

o/o0 GG Dipital Inc., 512 Seventh Avenue, New York, NY 10018

Check Box(es) that Apply: O Promoter B Beneficial Owner W Executive Officer

O Director

0 General and/or Managing Partner

Full Name (Last name first, if individual)

Fralp, Osman

Business or Residence Address {(Number and Strect. City. State. Zip Code)

¢/o (G Dipital Inc., 512 Seventh Avenue, New York, NY 10018

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 8 Exccutive Officer

A Director

0O General andfor Managing Partner

Full Name (Last name first. if individual)

Wright, Navarrow

Business or Residence Address {(Number and Street. City, State, Zip Code)

c/o GG Dipital Inc., 512 Seventh Avenue, New York, NY 10018

Check Box(es) that Apply: Q Promoter O Beneficial Owner B Exceutive Officer

O Director

O General and/or Managing Partner

Full Name (Last name first, if individual)

Slomovitz, Richard

Business or Residence Address (Number and Strect, City, State, Zip Code)

c/o GG Digital Inc., 512 Seventh Avenue, New York, NY 10018

Check Box(es) that Apply: O Promoter 0 Benelicial Owner B Executive Officer

O Director

0 General and/or Managing Partner

Full Name (Last name first, if individual)

Craig, Nahshon

Business or Residence Address (Number and Street. City, State, Zip Code)

¢/o GG Digital Inc., 512 Seventh Avenue, New York, NY 10018

Cheek Box({es) that Apply: D Prometer B Beneficial QOwner D Executive Officer

B Director

0 General and/or Managing Partner

Full Name (Last name first. i individual)

Brever, James

Business or Residence Address {Number and Street, City, State, Zip Code)

cfo GG Digital Ine., 512 Seventh Avenuc, New York, NY 10018

Check Box(es) that Apply: O Promoter B Beneficial Owner O Executive Officer

0 Director

0O General and/or Managing Partner

Full Name (Last nasne st if individual)

Accel IX 1L.P.

NRusiness or Residence Address (Number and Street, City, State, Zip Code)

428 University Avenne, Palo Alto, CA 94301

Check Bax(es) that Apply: 0 Promoter 0t Beneficial Owner 11 Executive Officer

0 Director

O General and/or Managing Partner

Full Name (Last name first. if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet

, @8 necessary.)




B. INFORMATION ARBROUT OFFERING

Yes No
1. Has the issuer sold. or does the issuer intend 1o sell. 1o non-accredited investors in this offering?....n o ™
Answer also in Appendix. Column 2, if filing under ULOE,
2. What is the minimum investment that will be aceepled from any indivIdUal?. $__n/a
Yes No
3. Doces the offering permit joint ownership of @ SgLe UM o s n O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remurteration for solicitation of purchasers in connection with sales of securities in the offering. Il a person to be listed is an
associaled person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer, I more than five (5} persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.

Full Name (Last name first, if individual)
Nane.

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individial STAES) e . O All States
_[ALj _|AK] _[AZ] _|AR] _ca) _[CO] _ICT] _ IDE] _[DC] _[FL] _[GA] _[HY _{1D}
_ _IN) A _[KS] _[KY] _[LA] _|ME] _[MD] _ [MA] _[MD) _[MN] O _ [MS] _[MO)
_ M7 _INEj _ [NV _ INH]) _[N)) _[NM) O _INY] _ NG _ [ND] _[oH] _ [OK] _ [OR} _[PA]
_ [R1} _18€) _[81Y _ITN] _[1X] _[uT] v _ VAl _[(wa) _[wv) o _|wW) _IWY] _{PR]

FFull name ([ast name first. it individual}

Business or Residence Address  (Number and Street, City. State. Zip Code)

Name of Associated Broker or Dealer

States in which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Chueck "All States” or cheek IndIvIAUAL STHEE) ..ottt e e e e 0O All States
_[AL) _|AK] _[AZ] _|AR] _[cal _[€0o) €n _ |DE] _{bC] _[FL) _|GA] _ [H} _ (D]
_ L _IN] _ [1A] _[KS] _IKY] _[raA) _ I ME] MDY _[MA] _ M1} _ [MN]) _ [MS) _ [MO]
_[MTY) _INE) _INVY _INH] _ NI _[NM) _[NY] _INC) _(ND] _ [OH] ~ [OR) _ [OR] _[PA]
_[RI} _|SC] _ M _[TN) _[TX] ~[UT) v _|VA] _[wa) LA _[WY]  _[PR]
Full Name (Last name first. if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or chieck indIVIAUAL STUES) ..o e e e e 0O All States
_[AL] _1AK] _[AZ) _[AR] _fca) €9 _ €T} _ [DE] _ [Py _|FL] _1GAl _ [HY _ 1D
_ _IN] _ Aj _IKS] _IKY] LA _ [ME] _IMID) L [MA] _ M) _ [MN] _ [MS8) _ MO}
M) _INE] _[NV] _ NI} _[NI) _ [NM] _INY] _[NC] _[ND] _ [oH] _[OK] _ [OR] _{ra]
_RY _15C] _ [SD] _ TN _ _UT) _[vVT) _[VA] _ WA _[wvp _ Wy _IWY] _[PR)

{Use blank sheet, or copy and use additional coptes of this shect, as necessary.}




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Lnter the aggregate offering price of securities included in this olfering and the total amount
already sold, Enter "0" i answer is "none” or "zero.” If 1he transaction is an exchange offering,

check this box oand indicate in the columns below the amourts of the securities offered for OIJ;\_gg_rcg;:’ti: Amount Already
exchange and already exchanged. erng rnce Sold
Type of Security
L U T PO O PP TSP L 3
Equity 5 4.500000.35 $__3,500,000.67
o Common W Preferred
Convertible Securilies {(Rcluding WaIFENS oo onm s s b e $ 5
PAMNETSIIP TITIETESIS. . ovivvacvornsies s s sssess s erssessesims st sttt as s s e s st bR RS RS er L) 5
Other (Specily Y ettt et e R e S S
TTOTAT Lottt et et et RO R R S AR s R E S SRR e kA b b AR e R e s e Rt s b e $___4.500.0ML35 5_ 3.500.000.67
Answer also in Appendix, Colummn 3. if filing under ULOE.

2. Enter the number of accredited and non-aceredited investors who have purchased securities in this Aggregate
oftering and the aggregate dollar amounts of their purchases. For oflerings under Rule 504, Number of Dollar Amount
indicate the number of persons who lave purchased seeurities and the aggregate dollar amount of Investors of Purchases
their pirehases o the total lines. Enter "0" if answer is "none” or "zero.”

i D $__3.500,000.67
Accredited Investors ...
INON-ACCTEUIEA TNVESIOTS...0.errerrre e e raereeesie bbb et s s s s s bbb _— $
Total (Yor filings under Rule 504 onlv}.. 5
Answer also in Appendix. Column 4, if filing under ULOE

3. Ifthis filing is for an ollering under Rule 504 or 505, enter the information requested for all
securittes sold by the issuer, Lo date, in offerings of the 1ypes indicated. in the twelve (12) months
prior to the Iirst sale of sceurities in this offering, Classify securities by type listed in Pan C - .

il Tvpe of Dollar Amount
Question 1. Ype
Securily Sold
Tvpe of oftering
$

ULE S5 ettt s e h R R bR
REBUIATION /L oottt b1 5
LT 0 SO PP OO T O OO UOUURUURS VRSP PP PR ION 3

|3 ) PO O SO S OO SO O P OTUP IO $

4. a. Furnish a statement of )] expenses in connection with the issuance and distribution of the

securities in this oflering. Exclude amounts relating solely to organization expenses of the issuer.

‘The information may be given as subject to future centingencivs, If the amount of an expenditure

is not known, fumnish an estimate and check the box 10 the left of the estimate.

Transter ABenUS FEES oot a $

Printing and Engraving Costs. ... s sas s esse s b | 5

LGl B8 e s R ™ S_ S0,000
ACCOUNIING Feeboiiiiiiiie e ] 3
Engincering Fees o by

Sales Commissivns (specify finders” fees separately) i : o 5

Other Expenses (identifv) s o 5,

TOALL 1ottt et ot e e b a4 4RSSt eR e bt ™ $__ 50,000




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question
1 and total expenses fumished in response to Part C — Question 4.a, This difference is the
"adjusted gross procecds 10 e ISSURT" e e S_ 4.450,000.35

5. Indicate below the amount of the adjusted gross proceeds to the issucr used or proposed 1o be used
for cach of the purposes shown. If the amount for any purpose is not known. furnish an estimate
and check the box to the lefl of the estimate. The total of the payments listed must equal the
adjusted gross proceeds 1o the issuer set forth in response to Part C — Question 4.b above.

Pavients to

Officers, Directors., Payments To
& Affiliates Others

SAlANIES AN TS ..o n e s e e i sms e e s e s e e b o $ Ju} %
PUrchase ol Feal €51A10 .o e s o $ o $
Purchase. rental or leasing and installation of machinery and equipment o S [m} $
Construction or leasing of plam buildings and facilities ... o $ o b
Acquisition of other business (including the value of securities involved i this offering
that may be used in exchange for the assets or securittes of anether issuer pursuant to a
TTLCTELE Y. ceve oo eeee o e emsses et et e es £ e AL LR E 5508kt o s [} 5
Repavment ofindebtedness..... ] $ O 5
WOTKINE QAP ..o et ! b} n $_ 4450,000.35
Other (specifyv) O S 8] 5

n} e a 5
COlUMN TOLRS ..o s e s b s s ™ S 0 » 5 4.450,000.35
Total Pavments Listed (column totals added).....ooooii e S 4.450,000.35

D. FEDERAL SIGNATURE

The issuer has duly caused (his notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer 1o furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any
non-aceredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signgtyn Date
GG Digital Inc. M / Jul_vZ/ , 2007
i

Name of Signer (Print or Type) Title of Signer (Print or Type)

Navarrow Wright President

END

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1401.)




